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DPD-0§95-59
Copy _b__of 5

Letter Contract No. BB-350

FEB 5 1959

3 ITEK Corporatlon
T00 Commonwealth Avenue
Boston 15 Massachugebis

Gentlemen:
1. Introduction

An order ig hereby placed with the Contractor for the furnishing
to the Government of the supplies or services set forth in Exhibit "A"
attached hereto and hereby made a pert hereof.

2, Direction to Proceed

Except as otherwise expressly provided to the contrary herein, the
Contractor is directed, upon its acceptance of this order, to proceed
{mmediately to procure the necessary materials, and to commence the
manufacture of the supplies or performance of the services called for
herein, and to pursue such work with all diligence to the end that the
supplies may be delivered or services performed at the earliest
practicable date.

3. Contract Clauses Incorporated by Reference:

(a) The provisions of the contract clauses set forth in the follow-
ing paragraphs of the Armed Services Procurement Regulation in effect on
the date hereof, and the additional clauses vhich are made a part of this
letter contract in Exhibit "A", are hereby incorporated into this letter
contract by reference, with the same force and effect as though herein
set forth in full:

7-103.1 (Definitions); 7-203.2 (Changes); 7-203.5
(Inspection of Supplies and Correction of Defects);
7-103.8 anlignnant of Claims); 7-203.7 (Rucords);
7-203.8 (Subcontracts); 7-104.14 (Utilization of

Small Business Concerns); 7-103.12 (Disputes);

7-103.1k EBuy American Act); 12-203 (Convict Labor);
12-303.1 (Eight-Hour Law of 1912); 12-604 (Walsh-
Healey Public Contracts Act); 12-802 (Nondiscrimination
in Employment); 7-103.19 (0fficials Not To Benefit);
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7-103.20 (Covenant Against Contingent Feea); 13-503
(Government Property); 7-203.22 (Insurance Liability

to Third Persons); 7-104.12 as modified by 7-204.12
(Military Security Requirements); 7-104.16 (Gratuities);
7-104.18 (Priorities, Zllocatlons and Allotments);
9-104% (Notice and Assistance Regarding Patent Infringe-
ment); 9-106 (Filing of Patent Applications); 9-110
(Reporting of Royalties); 9-102.1 (Authorization and
‘Gonsent); 9-107.1 (Patent Rights); 9-202 (Copyright);
and 9-112(Reproduction and Use of Technical Deta).

(b) Reference in eny of the clauses enumerated above to contract costs
or adjustments in fixed fee, if any, and delivery schedules to the extent such
are not specifieally included in thie Letter Contract, shall be inappliesble,
except that any adjustments in amounts finally payable to the Contractor, or
in time of performance required by such clauses, shall be made either at the
time of settlement of Contractor's termination claims or shall be taken into
account at the time of execution of the definitive contract contemplated
herein.

4. Provision for Definitizing Contract:

By the Contractor's acceptance hereof, it undertakes, without delay,
to enter into negotiations with the Government looking to the execution
of s definitive contract which will include the clauses enumerated above
and all other applicable clauses then required by Federal law, Executive
order, and applicable procurement regulations to be included in contracts
for supplies or services of the kind herein described. The definitive
contract will also contain a detailed delivery schedule, estimeted cost,
fixed fee, if any, terms and conditions as agreed to by the parties vhich
mey or may not be at varlance with the provisions of this order. It is
expected that such definitive contract will be executed prior to 15

March 1959 and will be a cost-reimbursement-type contract.

5. Authority to Obligate Funds.

The maximum amount for which the Government shall be liable 1if this
contract is terminated is $}0,000.00 , and any
expenditure or obligation by the Contractor in excess of that emount, in
furtherance of performance hereunder, shall be at the Contractor’'s own riek.

6. Termination

() In cases definitive contract is not executed by the date specified
in the clause hereof entitled "Provision for Definitizing Contract," because
of the inability of the parties to agree upon & definitive contract, this
order may be terminated in its entirety by either party by delivering to the
other party = notice in writing specifying the effective date of termination,
which date shall not be earlier than thirty (30) days after receipt of such
notice.
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(b) The performance of work under this order may be terminated by
the Covermment, in accordance with this clause, in whole, or from time to
4ime in part, vhenever the Cantracting Officer ghall determine that such
termination 1s in the best interests of the Govermment. Any such termination
shall be effected by delivery to the Contractor of a Notice of Termination
specifying the extent to which performence of work under this order is
terminated, end the date upon which such termination becomes effective.

(¢) After receipt of Notice of Termination, and except as otherwise
directed by the Contracting Officer, the Contractor shall (1) stop work
under this order on the date and to the extent gpecified in the Notice of
Termination; (2) place no further orders or subcontracts for materials,
services, or facilities except as may be necessary for completion of such
portion of the work under this order as is not terminated; (3) terminate
all orders and subcontracts to the extent that theyrelate to the per-
formance of work terminated by the Notice of Termination; (4) assign to
the Govermment, in the manner, at the times, and to the extent directed
by the Contracting Officer, all of the right, title, and interest of the
Contractor under the orders or subcontracta sc terminated; (5) settle all
outstanding liabilities and all claims arising out of such termination of
orders and subcontracts with the approval or ratification of the Contract-
ing Officer to the extent he may require, which a val or ratification
shall be final for all purposes of this clause; (6) transfer title to and
deliver to the Covernment, in the manner, at the times and to the extent,
if any, directed by the Contracting Officer, (i) the fabrication or un-
fabricated parts, work in process, completed work, supplies, and sther
material produced as a part of, or acquired in respect of the performance
of, the work terminated by the Notice of Termination, (11) the completed
or partially completed plans, drawinge, information, and other property
vhich, if this order had been completed, would be required to be furniehed
to the Government; (7) use its best efforts to sell in the manner, st the
times, to the extent, and at the price or prices directed or authorized by
the Contracting Officer, any property of the types referred to in provisions
(6) of this peragraph: PROVIDED, HOWEVER, That the Contractor (1) shall not
be required to extend credit to any purchaser, end (i1) mey acquire any
such property under the conditions prescribed by and at a price or prices
approved by the Contracting Officer: AND PROVIDED FURTHER, That the proceeds
of any such bransfer or disposition shall be applied in reduction of any
payments to be made by the Government to the Contractor under this order or
shell otherwise be credited to the price or cost of work covered by this
order or paid in such other manner as the Contracting Officer may direet;
(8) complete performance of such part of the work as shall not have been
terminated by the Notice of Termination; and (9) take such action as may
be necessary or as the Contracting Officer may direct, for the protection
and preservation of the property related to this order vhich is in the
possession of the Contractor and in which the Govermuent has or may
acquire an interest. At any time after expiration of the plant clearsnce
period, as defined in Section VIII, Armed Services Procurement Regulation,
or as it may be amended from time to time, the Contractor may submit to
the Contracting Officer a list, certified as to quantity and quality, of
any or all items of termination inventory not previously disposed of,
exclusive of items the disposition of which has been direciled or suthorized
by the Contracting Officer, and may request the Government to remove such
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items or enter into a storage agreement covering them. Not later than
fifteen (15) days thereafter, the Government will accept title to such
items and remove them or enter into a storage agreement covering the
same: PROVIDED, That the list submitted shall be subJect to verification
by the Contracting Officer upon removal of the items » and 1f the items
are stored, within forty-five (45) days from the date of submission of
the list, and any necessary adjustments to correct the list as submitted
! . 8hall be made prior to final settlement.

(d) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its termination claim in the form and
with the certification prescribed by the Contracting Officer. Such
claim shall be submitted promptly, but in no event later than 2 years
from the effective date of termination, unless one or more extensions
in writing are granted by the Contracting Officer upon request of the
Contractor made in writing within such 2-year period or authorized
extension thereof. Howe®er, 1f the Contracting Officer determines that
the facts justify such action, he may receive and act upon any such
termination claim at any time after such 2-year period or any extension
thereof. Upon failure of the Contractor to submit a termination claim
within the time allowed, the Contracting Officer may determine, on the
basle of information available to him, the amount, if any, due the
Contractor by reason of the termination, and shall thereupon pay %o the
Contractor the amount sc determined.

(e) Subject to the provision of paragraph (d) hereof, the Contractor
and the Contracting Officer may agree upon the whole or aay part of the
amount or amounts to be paid to the Contractor by reason of the total or
pertial termination of work pursuant to this clause. In the event of any
termination pursuant to Parsgraph (a) hereof, such amount or amounts shall
not include any allowance for profit or fee. In the event of any
termination pursvant to paragraph (b) hereof, such amount or amounts may
include a reasonable allowance for profit or fee » but only on work actually
done in connection with the terminated portion of this order. Any such
amount shall not exceed the amount set forth in the clause hereof entitled
"Authority to Obligate Funds, and Subcontracts."” Any such agreement shall
be embodied in an amendment to this oxder and the Contractor shall be paid
the agreed amount.

(£) If the Contractor and the Contracting Officer are not able to
agree in whole or in pert, as provided in paragraph (e) hereof, as to the
amount or amounts to be paid to the Contractor in connection with the
termination of work pursuant to this eleuse » the Covernment, without dup-
lication of any amounts agreed upon in accordance with the above-cited
paragraph (e) » shall pey to the Contractor an amount determined in accord-
ance with the applicsble cost principles of the Armed Services Procurement
Regulation. In the event of the termination of this order pursusnt to
paragraph (a) hereof, no allowance for fee or profit shall be included in
the amount to be paid the Contractor.

(g) The Contractor shall have the right of appeal, under the clause
entitled "Disputes" incorporated in this order by reference, from any
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determination made by the Contracting Officer under paragraph (d) or (f)
sbove (ineluding any dispute as to whether termination has in fact taken
place pursuant to par. (a) hereof), except that 1f the Contracter has
failed to submit & claim within the time provided in peragraph (&) hereof
and has failed to request extension of such time, the Contractor shall
have no right of appeal. If any case where the Contracting Officer has
pade a determination of the amount due under paragraph (d) or (f) above,
the Covermment ghall pay to the Contractor the following: (i) if there

is no right of appeal hereunder or if no timely appeal has been taken,
the amount so determined by the Contracting Officer, or (1i) if an appeal
has been taken, the amount finally determined on such appeal.

() In arriving at the amount due to the Contractor under this clause,
there shall be deducted (1) all unliquidated advance or other unliquidated
peyments theretofore made to the Contractor, (2) any claim vhich the Govern-
ment may have against the Contractor in connection with this contract, and
(3) the agreed price for, or the proceeds of sale of, any materials, supplies
or other things acquired by the Contractor or sold pursuant to the provisions
of this clause and not otherwise recovered by or credited to the Govermment.

(1) The Government may from time to time, under such terms and
conditions as it may prescribe, make partial payments and payments on account
against costs incurred by the Contractor in comnection with the terminated
portion of the contract whenever in the opinion of the Contracting Officer
the aggregate of such payments shall be vithin the amount to wvhich the
Contractor will be entitled hersunder. If the total of such payments is
in excess of the amount finally agreed or determined to be due under this
clause, such excess shall be payable by the Contractor to the Government
upon demand together with interest computed at the rate of 6 percent per
snnum, for the period from the date such excess payment is received by
the Contractor to the date on which such excess is repaid to the Govern-
ment; PROVIDED, HOWEVER, That no interest shall be charged with regpect to
any such excess payment attributable to a reduction in the Contractor's
claim by reeson of retention or other disposition of termination inventory
wtil 10 days after the date of such retention or disposition.

(3) Unless otherwise provided in this contract or by applicable
statute, the Contractor, from the effective date of termination and for
a period of 6 years after final settlement under this order, shall
preserve and make available to the Govermment, at all reagsonable times
at the office of the Contractor without direct charge to the Govermment,
all books, records, documents, and other evidence bearing on the cost
and expenses under this order and relating to this work terminated, or,
to the extent approved by the Contracting Officer, photographs,
umicrophotographs, or other authentic reproductions thereof.

7. Provisions for Executicn.
The Contractor's acceptance of this order will be indicated by

affixing its signature to the original and two copies thereof and returning
the original and ene executed copies to the Contracting Officer. The
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remaining copy shall be retained for your files. Such acceptance will
constitute this order a contract on the terms get forth herein.

THE %ITED STATES OF AMERICA
% .

BY 25X1
“Contracting Officer

ACCEPTED Bef s > , 1958

LT EK _CoRr/ (Affix Corporate Seal)

Contractor
o 25X1
)

BY i3

TME Do Fheu. T heay.

Distr.
Orig. - BB-350
2. - Contractor
3. - Finance
b, -.T88
.5+ = Chrono
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EXHIBIT "A"

As mmmeﬁu, services and perscrmel
to accomplish the following work.

Item 1 -~ Contractor shall parfors a detall stuly of the existins
Fhotograzhic and data handling sequences with a particular ares
of the Ovverzmsent. This fudy will follow fa general those tasks
sot forth in Paragmarh A. on Pages 3 snd L of Comtrncter’s
mmm, "A Proposal For A Photo-Dats-Processing Study,
First Revision” dated 21 Nowember 1058, inecrporated herein by
reference, and further revised as follows:

Page 2, vecond Paragragh
Delete the words “six momths”

After the word "SEQIENCES™ in the second line
thereof, add the following nevw senstence;

"It is understood that the data, Imputs, ete.,
mwuwwmmnm
mmmmxwwmw
nined by the Govermment.”

A detall written report deseriding the work performed; the
resuits thereof and Contractor's recommendations shmll be
ndmittad to the Comtwveeting Officer in ten (10) coptes.

mlammmwwwmwm
30 Wy 1959, Postage Prepaid, to the Com ng Officer

c. Amticipatory Cost

A1l eosts shich have been incwrred by the Contmetor o or after
21 Japomry 1959, in anticipation of and pricr to the signing of
this oantract, and Whilcoh If incurred sfter the signing of this

ecbraet vould have been considered as ites of allowmble couts
m,mnwwmmmornmum

.

{a) mmmﬂmmm,mmm@w
porated by Pawmgraph 3 of this comtrect sdnll be defined as Cempaal
Provisions.
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wmmmmm, mmmmmmww
of the clavses of the Omwml Provisions are In oonfllet with secwrity
Instruetions issusd to the Contractor by the Contracting Offieer or by
!ﬂnéﬁ&ynﬂﬁm@h&&rﬁm&n&&ﬁﬁ#&!hraumnﬁtramﬂmm@ the Contractor
wmmmwm bracting Officer o such conflict and
the Condract aﬂﬂgurawzﬂﬁéﬁ&ya@ﬁnﬂhm&:ﬁpﬂﬁﬂﬂaﬁhmrﬁx-m&mauw
matters shall (1) medify or rescind mach security requirements or ({1) the
Contracting Offfcer ghall fssue o the Contractor a waiver of compliance
with the reguirements of the Gemersl Provisions ecnflicting with such
sesurity requivements. Any waiver of compllsnce with the Generwl Provisions
of this Contynet fesusd by the Contyaciing Officer dhnll be in writing,
uﬁﬂ&tthavmwﬁﬁmnwmikythaﬂmmﬁm&hatutumra@aarmmwmﬂmmﬁ
fsoueld hereunder by the Countractor shmll he dommed to constitde

of waiver of any clauses of the Cemernl Provisions in sonflict with the
stipulations of such sbeontract.

E. Special Seeurity Restrictions

The Cotractor shall not reveal (&) the mture o any details
of the work being performed heveunder or 11}wmﬁmmmr
with respect to the deparbeent of the Government spoasoring this contmet
and the work therounder except as the Contractor is directed ox permitted
%o vevosl such inforemtion Ny the Contracting Officer or by hic duly
suthorized representative for security mtiters, and notwithstanding any
slause or section of this contricet to the contrury, the Conbractor shall
not interpret say clause or section of this contract as requiring or
permitting divalpence of such informmtion to any peram, mblic or priwate,
or to sy «fficer or departeent of the Covernmnt without the express cou-
sent of the Contrasting 0fficer or his &vly culthorized representative for
secnity miters.

¥. Cuwret Sefsbursemeat

The Contruotor chall be entitled to minvent refwbursesent of 1007 of costs
Wmmmwmwmm,wwmar
the smoust sutharised for expmaditure or obligsmtion in Paregreyh: § of this
letter Contract. Inovoices shall be suthemttented by an officer of the
Figseal Office of the mmwﬁm appropriste statements

m,mmMmmMmm&Mm
the cognizant wilitary department for billing purposes under CTPF Contracts.
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